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In the year two thousand sixteen, on the twenty-seventh day of 
December, 

Before Us, Maitre Marc Loesch, notary residing in Mondorf-les-Bains, 
Grand Duchy of Luxembourg, 

is held an extraordinary general meeting (the Meeting) of the 
shareholders (the Shareholders) of Kerta S.a r.l., a private limited liability 
company ( societe a responsabilite limitee) incorporated under the laws of 
Luxembourg, having its registered office at 14, rue Edward Steichen, L-2540 
Luxembourg, Grand Duchy of Luxembourg and registered with the 
Luxembourg Register of Commerce and Companies (R.C.S. Luxembourg) 
(RCS) under number B 169.561 (the Company). The Company was 
incorporated on June 13, 2012, pursuant to a deed of Maitre Martine Schaeffer, 
notary residing in Luxembourg, Grand Duchy of Luxembourg, published in the 
Memorial C, Recueil des Societes et Associations (Memorial C) dated July 16, 
2012, number 1782. The articles of association of the Company (the Articles) 
were last amended on March 18, 2016 pursuant to a deed of the undersigned 
notary, published in the Memorial C dated July 1 st , 2016 under number 1916 at 
page 91963. 

The Meeting is chaired by Ms Emilie Viard, notary clerk, residing 
professionally in Mondorf-les-Bains (the Chairman), who appoints Mr Chris 
Oberhag, residing professionally in Mondorf-les-Bains as secretary 



(the Secretary). 

The Meeting appoints Mr Frank Stolz-Page, notary clerk, residing 
professionally in Mondorf-les-Bains, as scrutineer (the Scrutineer); the 
Chairman, the Secretary and Scrutineer constituting the Bureau of the 
Meeting. 

The Shareholders present and/or represented at the Meeting and the 
number of shares they hold are indicated in an attendance list which will 
remain attached to the present minutes after having been signed by the 
Shareholders present, the proxy holder(s) of the Shareholders represented at the 
Meeting, the members of the Bureau and the notary. 

The proxies from the Shareholders represented at the present Meeting 
will also remain attached to the present minutes and signed by all the parties. 

The Bureau having thus been constituted, the Chairman declares and 
requests the notary to state: 

I. That it appears from an attendance list established and executed by 
the members of the Bureau that one hundred percent (100%) of the shares of 
the Company are duly represented at this Meeting which is consequently 
regularly constituted and may validly deliberate upon the items on the agenda, 
hereinafter reproduced. 

II. That the agenda of the Meeting is worded as follows: 

1 . Waiver of convening notices. 

2. Approval of the interim balance sheet of the Company as of 30 
November, 2016 (the Interim Balance Sheet). 

3. Dissolution of the Company and decision to voluntarily put the 
Company into liquidation ( liquidation voloniaire) (the Liquidation). 

4. Appointment of a liquidator ( liquidateur ) in relation to the 
voluntary Liquidation of the Company (the Liquidator). 

5. Detennination of the powers of the Liquidator and detennination of 
the Liquidation procedure of the Company. 

6. Decision to instruct the Liquidator to realize, on the best possible 
tenns and for the best possible consideration, all the assets of the Company and 
to pay all the debts of the Company. 

7. Discharge ( quitus ) to the members of the board of managers of the 



Company for the proper performance of their respective mandates from the 
date of their respective appointments until the date of the Meeting. 

8. Miscellaneous. 

III. That the Meeting has taken the following resolutions: 

FIRST RESOLUTION 

The entirety of the corporate share capital being represented at the 
present Meeting, the existing Shareholders waive the convening notices, 
considering themselves as duly convened and declaring having perfect 
knowledge of the agenda which has been communicated to them in advance. 

SECOND RESOLUTION 

The Meeting resolves to approve the Interim Balance Sheet. 

THIRD RESOLUTION 

The Meeting resolves to dissolve and to voluntary put the Company into 
liquidation ( liquidation volontaire). 

FOURTH RESOLUTION 

The Meeting resolves to appoint C.G. Consulting, a limited liability 
company ( societe anonyme ) incorporated under the laws of Luxembourg, 
having its registered office at 14, rue Edward Steichen, L-2540 Luxembourg, 
Grand Duchy of Luxembourg and registered with the RCS under number 
B 102.188, represented by Mr Gilles Jacquet, born on 7 February 1964 in 
Saint -Mard, Belgium, having his professional addresss at 14, rue Edward 
Steichen, L-2540 Luxembourg, as Liquidator in relation to the voluntary 
liquidation ( liquidation volontaire) of the Company. 

The Liquidator is empowered to do everything which is required for the 
liquidation of the Company and the disposal of the assets of the Company 
under its sole signature for the performance of its duties. 

FIFTH RESOLUTION 

The Meeting resolves to confer to the Liquidator the powers set out in 
articles 144 et seq. of the Luxembourg law dated August 10, 1915 on 
commercial companies, as amended (the Law). 

The Liquidator shall be entitled to pass all deeds and carry out all 
operations, including those referred to in article 145 of the Law, without the 
prior authorization of the Shareholders. The Liquidator may, under its sole 



responsibility, delegate some of its powers, for especially defined operations or 
tasks, to one or several persons or entities. 

The Liquidator shall be authorized to make advance payments on 
liquidation proceeds (boni de liquidation ) to the Shareholders in accordance 
with article 148 of the Law. 

SIXTH RESOLUTION 

The Meeting resolves to instruct the Liquidator to realize, on the best 
possible tenns and for the best possible consideration, all the assets of the 
Company and to pay all the debts of the Company. 

SEVENTH RESOLUTION 

The Meeting resolves to grant discharge ( quitus ) to the members of the 
board of managers of the Company for the proper perfonnance of their 
respective mandates from the date of their respective appointments until the 
date hereof. 

ESTIMATE OF COSTS 

The expenses, costs, remunerations and charges in any form whatsoever, 
which shall be borne by the Company as a result of the present deed are 
estimated to be approximately two thousand euro (EUR 2,000.-). 

The undersigned notary who understands and speaks English, states 
herewith that at the request of the above appearing parties, the present deed is 
worded in English followed by a French version. At the request of the same 
appearing parties and in case of divergences between the English and the 
French versions, the English version will prevail. 

Whereof the present notarial deed was drawn up in Mondorf-les-Bains, 
Grand Duchy of Luxembourg, at the office of the undersigned notary, on the 
day named at the beginning of this document. 

This document having been read to the proxyholder of the appearing 
party and the members of the Bureau, who are known to the undersigned 
notary by surname, name, civil status and residence, the said proxyholder and 
members of the Bureau signed the present deed together with the undersigned 
notary. 

Suit la traduction fran^aise du texte qui precede: 

L'an deux mille seize, le vingt-septieme jour du mois de decembre. 



Par-devant Nous Maitre Marc Loesch, notaire residant a Mondorf-les- 
Bains au Grand-Duche de Luxembourg. 

S’est reunie l’assemblee generate extraordinaire (1' « Assemblee ») des 
associes (les « Associes ») de Kerta S.a r.l., une societe a responsabilite 
limitee de droit luxembourgeois, ayant son siege social au 14, Rue Edward 
Steichen, L-2540 Luxembourg, immatriculee aupres du Registre de Commerce 
et des Societes de Luxembourg sous le numero B 169561 (la « Societe »). La 
Societe a ete constituee le 13 Juin 2013 en vertu d'un acte re<?u par Maitre 
Martine Schaeffer, notaire de residence a Luxembourg, publie au Memorial C, 
Recueil des Societes et Associations du 16 juillet 2012, numero 1782. Les 
statuts de la Societe (les « Statuts ») ont ete modifies pour la demiere fois 
suivant acte du notaire instrumentaire le 18 mars 2016, publie au Memorial C, 
Recueil des Societes et Associations, du 1 er juillet 2016, numero 1916. 

L’Assemblee est presidee par Madame Emilie Viard, clerc de notaire, 
residant professionnellement a Mondorf-les-Bains (le « President »), qui 
nomine Monsieur Chris Oberhag, clerc de notaire, residant professionnellement 
a Mondorf-les-Bains, coniine secretaire (le « Secretaire »). 

L’Assemblee nomine Monsieur Frank Stolz-Page, clerc de notaire, 
residant professionnellement a Mondorf-les-Bains, coniine scrutateur (le 
« Scrutateur ») ; le President, le Secretaire et le Scrutateur forment ensemble 
le « Bureau » de l’Assemblee. 

Les Associes presents et/ou representes a 1 ’Assemblee et le nombre de 
parts qu’ils detiennent sont indiques dans la liste de presence qui restera 
annexee aux presentes minutes apres avoir ete signee par les actionnaires 
presents, leurs representants, les membres du Bureau et le notaire. 

Les procurations des Associes representes a cette Assemblee resteront 
egalement annexes a ces minutes. 

Le Bureau ayant ete valablement constitue, le President declare et 
demande au notaire de constater : 

I. Qu’il ressort de la liste de presence etablie et signee par les 
membres du Bureau que cent pourcent (100%) des parts de la Societe sont 
valablement representees a cette Assemblee qui est par consequent valablement 
constituee et peut valablement deliberer sur les points a l’ordre du jour, 



reproduits ci-apres. 

II. L’ordre du jour de l’Assemblee est le suivant : 

1 . Renonciation aux formalites de convocation ; 

2. Approbation des comptes interimaires de la Societe cloturant au 30 
novembre 2016 (les « Comptes ») ; 

3. Dissolution de la Societe et decision de mettre la Societe en 
liquidation volontaire (la « Liquidation ») ; 

4. Nomination d’un liquidateur en vue de la liquidation volontaire de 
la Societe (le « Liquidateur ») ; 

5. Determination des pouvoirs du Liquidateur et determination de la 
procedure de mise en Liquidation de la Societe ; 

6. Decision de donner instruction au Liquidateur de realiser, dans les 
meilleurs conditions et en contrepartie des meilleures considerations, tous les 
actifs de la Societe et de payer toutes les dettes de la Societe ; 

7. Decharge accordee aux gerants de la Societe pour l'exercice de 
leurs mandats respectifs depuis la date de leur nomination jusqu’a la date de la 
presente Assemblee ; et 

8. Divers. 

III. Apres deliberation, l’Assemblee a approuve les resolutions 
suivantes : 

PREMIERE RESOLUTION 

L’integralite du capital social de la Societe etant dument representee a la 
presente Assemblee, les Associes renoncent aux formalites de convocation, 
considerant avoir ete dument convoques et ayant parfaite connaissance des 
points de l'ordre du jour qui lui ont ete communiques a l’avance. 

DEUXIEME RESOLUTION 

L’Assemblee decide d’approuver les Comptes. 

TROISIEME RESOLUTION 

L’Assemblee decide avec effet immediat de proceder a la dissolution de 
la Societe et de la mettre en liquidation volontaire. 

QUATRIEME RESOLUTION 

L’Assemblee decide de nonimer C.G. Consulting, une societe anonyme 
de droit luxembourgeois, ayant son siege social au 14, Rue Edward Steichen, 



L-2540 Luxembourg, immatriculee aupres du Registre de Commerce et des 
Societes de Luxembourg sous le numero B 102188, dont le representant 
permanent est Gilles Jacquet, ne le 7 fevrier 1964 a Saint -Mard, Belgique, 
ayant son adresse professionnelle a 14, rue Edward Steichen, L-2540 
Luxembourg, en tant que liquidateur de la Societe. 

Le Liquidateur a les pouvoirs de faire tout ce qui est necessaire pour la 
Liquidation de la Societe et la realisation des actifs de la Societe de par sa seule 
signature dans le cadre de l’exercice de sa mission. 

CINQUIEME RESOLUTION 

L’Assemblee decide de conferer au Liquidateur les pouvoirs les plus 
etendus tels que stipules dans les articles 144 et seq. de la loi luxembourgeoise 
du 10 aout 1915 sur les societes commerciales, telle qu'amendee (la « Loi »). 

Le Liquidateur sera autorise a signer tous actes et effectuer toutes 
operations au nom de la Societe, en ce compris ceux dont il est fait reference a 
1’article 145 de la Loi, sans l’autorisation prealable des Associes. Le 
Liquidateur peut, sous sa seule responsabilite, deleguer certains de ses 
pouvoirs, pour certaines operations ou taches detenninees, a une ou plusieurs 
personnes ou entries. 

Le Liquidateur sera autorise afin d'effectuer, a sa discretion, tous 
versements d’avances en numeraire ou en nature des boni de liquidation a 
l’Associe Unique , conformement a Particle 148 de la Loi. 

SIXIEME RESOLUTION 

L’Assemblee decide egalement d’instruire le Liquidateur, afin qu’il 
realise 1 'ensemble des actifs et solde les dettes de la Societe, aux meilleures 
conditions et pour la contrepartie la meilleure. 

SEPTIEME RESOLUTION 

L’Assemblee decide d’accorder decharge aux gerants de la Societe pour 
l'exercice de leurs mandats respectifs jusqu’a la date des presentes. 

FRAIS 

Le montant des firais, depenses, remunerations ou charges, sous quelque 
forme que ce soit, qui incombe a la societe, ou qui est mis a sa charge a raison 
de sa liquidation, s’eleve approximativement a deux mille euros (EUR 2.000). 



Le notaire soussigne qui comprend et parle l'anglais declare qu’a la 
requete des partie comparantes, le present acte a ete etabli en anglais, suivi 
d’une version fran 9 aise. A la requete de ces memes parties comparantes, et en 
cas de divergences entre les versions anglaise et fran 9 aise, la version anglaise 
fera foi. 

Dont acte, 

Fait et passe, date qu'en tete des presentes, a Mondorf-les-Bains, Grand- 
Duche du Luxembourg, a l’etude du notaire soussigne. 

Et apres lecture faite au mandataire des parties comparantes et des 
membres du Bureau, connus du notaire soussigne par nom, prenom usuel, etat 
civil et demeure, lesdits mandataire et membres du Bureau ont signe ensemble 
avec le notaire, l'original du present acte. 

(Signe) E. Viard, C. Oberhag, F. Stolz-Page, M. Loesch. 

Enregistre a Grevenmacher A.C., le 29 decembre 2016. 

GAC/2016/10502. 

Re 9 U soixante-quinze euros. 

75,00 €. 

f.f. Le Receveur, signe C. PIERRET 

Pour expedition conforme, 


Mondorf-les-Bains, le 5 janvier 2017. 



